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SS^!0™*™^^  "SHT„Si    IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 

SS&SS&E&SS*        YOUR  ^ SECDKm' — «  ™ 


Producers  SS  (4-89)  —  Paid  Up 
Witli  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


UP  OIL  AND  GAS  mASElS^^yPer2TL\ 


™  LEAf E  AGREEMENT  if  ™*  «s  25th  day  of  March,  2011,  by  and  between  Stephen  C.  Alexander,  herein  dealing  in  his  sole  and  separate 
SS^"hose  address  if  1701  Brennan  Avenue,  Fort  Worth.  Texas.  76106.  as  Lessor,  and  Chesapeake  exploration  ■  ■  r.  ,7^ZZ^ 

Un:~X!e?^sZ "       ^      ^  C°VenantS  herSin  COnt3ined'  LeSS°r  he^  ai  ' leasi  - le*  SSSfr'SSL  the  following  described 

Innrn^w  S^  ™5£m'NG  A  P0RT10N  0F  L0T  1  ■  BL0Cf<  1  &  ALL  OF  LOT  3,  BLOCK  1 ,  OUT  OF  THE  GORBETT  INDUSTRIAL 
AN  ADDITION  TO  THE  CITY  OF  FORT  WORTH,  TARRANT,  COUNTY,  TEXAS   BEING  M ORE  PARTICULARLY 
S5?S?IBED  BY  MEETS  AN°  B0UNDS  IN  THAT  CERTAIN  SPEC[AL  WARRANTY  DEED  DATED  FEBUARY  24  2009  CONVEYED 
JR-  AS  GRANT0R-  T°  STEPHEN  C.  ALEXANDER  AS  GRANTEE,  AND  SuS(S 
NUMBER  D209069063,  OF  THE  DEED  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 

oriCto^r°L^ST;  ^  °f  TEXAS;  C0If nin9,^  9roSS  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion 
2on  or  ofoewse).  for  the  purpose  of  explonng  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 

rZn^  ^  ,  f        J^f  5  t0n  to  the  above-descnbed  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 

eSe  attes^f^  IeaSSd  premiseS'  and'  in  deration  a  sto^S^S^^^SSZ 

f^  Jl  ^T  shr^.uest  actional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less.  determining 

2.  This  lease  which  isa  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  (3)  years  from  the  date  hereof,  and  for  as  long  thereafter 

mainL?nre9dain  ^Zur^^eZ^lSir  *  ^  ******  ^  *"  ****  °<  ^  ^S  P°°,ed  thercWith  or  «»  lease  is 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  TWENTY  FIVE  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or 

^rfSSi^in1  m ;t^miSU?/aS%*tran?P°rte,,0I!  ^^l5'  pr°Vided  that  LeSSee  shaI1  have  the  continuin9  ri9ht  to  purchase  such  production  at  the  wellhead  market  price 
then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 

similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  TWENTY  FIVE  (25)%  of  the  proceeds 
^wn^f  See-fr0m  ^  sal?  tfiere?f'  '.ess  a  Pr°Portionate  of  ^  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  incurred  by  Lessee  in 
SSIET9  otherwise  marketingsuch  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  pnce  paid  for  production  of  similar  quality  m  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there 
S5?«iPh  ™  J5  me)  v"?^ t0  ^mfirabl(:  Purctlase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of  either 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  o^ueh^*e»s-are^A^^ 

ffl-QH*Qdasti6ft^^  nn„n[+hn,n^  bt^me^^^pFgjuging  in  p3,,;ng  gujntiticc  for thcpurpo3c!rfffla^S!w 

tte^easfc  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  then  Lessee  shalipaylhut-in  royalty  of 
one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  end  of  said  90- 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by 
Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production.  Lessee's  failure  to  properlv 
pay  shut-m  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment  if  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances' 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  anv 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  1 0%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  "oil  well"  and  'gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescnbed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  1 00,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  1 00  000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  "honzontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production'  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescnbed  or  permrtted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit  or  upon  permanent  cessation  thereof,  Lessee1  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

7  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises.  ~  / 
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ownership  shall  have  the  effect  of  reducing  the  rights  or  enlardno  the ^?bS^n^n'i!L  tf™  f  ^  administrators,  successors  and  assigns.  No  change  in  Lessor's 
theaeaclvlred^sl^ 

VlS^S^JSSSSSSi  IrS 2t  in  SJlSfSi  SS1"'  "  ^TPln  b,6  relIeVed  °f  311  obIi9ations  Rafter  arising  with  respect  to  the  interest  so  Released. 

l^SX^SS^^SiSSS^^     3  C0V6red  LeSSSeS  °bli9ato1 10  m  «^Hes  shali  be  proportionately  reduced 


h^vinn  i,  S?        thlS  leaf '  ??er  ^ ress  or  imPIied'  5,1311  be  subJect  to  aI1  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 

19J  f  dUd'?-9  restnctl0ns  on  *e  ^""S  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling  reworking 
J^^^^?™08  3re  PreVen  ?d  ^  such  laws' rules-  ^lations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services  materiat 

water  electncrty  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  sWke  or  abor  disputes  or  by  nability  to 

2Si  thifS^r^f  f°r -Pr?dlf0ri  °r  ff  Ur\°f  purChaserS  or  carriers  t0  teke  or  transP°rt  such  V°^on,  or  by  any  other  cause  not  ««£S^SwnS2e? 

S?„^t  r w  }  terma^  tbecaLJse  of  such  Ponton  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shali  be  added  to  the  term  hereof 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted 
12.  'nttiOGvontthatLc=>so<v<lJ^^ 

-portionj  of  the  land-descffeed-herein^  with  tho^oase4>eGerfflflg-^3e6tiv^^ 


^e-afief-sa&jadteia^ 

4^  .For  the  samcKrens&efatioRHgG^^ 

easeffleftHmde^  nf  Wp|i  pi^^alQflg-FCTt^q^^  oil  or  gas  wells  the  surface  locations  of  which  aro 

sifeiated-^3fH3ftef4ra6te-^4afid-and-w^  and-fem-which  Lessor  shall- have  no  right  to  royatiy-of 

other  benefit.  Su6r*s^bsaffcwse-weft£o^  torminotioft-oHh+s4easer 


-45^^ssofr£eFeby-^rrants-afK^^ 


xesr 


-hereufider,  without-interest,  until' 


wtom^aayroent-is  madeT-afflMR-a^litiejv^ts-other  rigMs7^ay-4e4m&jFse4tself^  or- shut  in  royalties-Btfeewise-payable^ 

lessee  ismaa^awareHrf-afly-HStein^^  may  suGpeftd^he-^aynient-of^Gyaltios  and  chut  in  royalties 

lessee4*afr&een-feR*sfreo^ 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shali  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drillinq  or  other 
operations. 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  ail  of  which  only  constitute  one  original. 

1 8.  Notwithstanding  anything  herein  to  the  contrary,  it  is  agreed  and  understood  that  upon  the  expiration  of  the  primary  term,  if  this  lease  should  be  continued  by  reason 
of  production,  then  in  that  event  all  rights,  covenants  and  conditions  of  this  lease  shali  terminate  as  to  all  strata  not  being  produced  at  the  end  of  the  primary  term.  Lessee 
shall  provide  Lessor  with  a  written  release  of  all  other  strata  in  recordable  form  within  sixty  (60)  days. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  arc  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
fature  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners. 


Sec  "Exhibit  A"  attached  hereto  and  by  reference  made  a  part  hereof 


IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators^successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE,  QR  MORE) , 


Signature: . 


PrintedName:  KjprPlfgM  4 


Signature: . 


Printed  Name: 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the . 


2£    dav  of  AW^?,  2011,  by       S^p^e /■? 


_      CHADLER  C.  CAMPBELL 

H  Notary  Public,  State  of  Texas 
.:„f    My  Commission  Expires 
August  28,  201 1 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  .acknowledged  before  me  on  the . 


ACKNOWLEDGMENT 


_day  of. 


,2011,  by. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 
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EXHIBIT  "A" 

19.  As  used  in  this  lease,  the  words  "drilling  operations"  or  "operations"  snail  mean 
operations  for  and  any  of  the  following:  actual  pad  construction,  drilling,  testing, 
completing,  reworking,  recompleting,  deepening,  side-tracking,  plugging  back  or 
repairing  of  a  well  in  search  for  or  in  an  endeavor  to  obtain  production  of  oil  or  gas.  The 
words  "actual  drilling  operations"  shall  mean  having  the  bit  in  the  ground  and°  rotating 
same. 

20.  Notwithstanding  anything  contained  elsewhere  in  this  lease,  or  this  rider  attached  thereto, 
to  the  contrary,  Lessee,  his  successors  or  assigns  shall  not  (repeat  not)  have  the  right  to 
pool  or  unitize  any  part  or  portion  of  the  above  described  land  with  any  other  land,  or 
leases,  unless  all  the  above  described  acreage  is  included  in  said  pool  or  unit.  Units 
designated  by  Lessee,  his  successors  or  assigns  shall  be  filed  for  record  in  the  appropriate 
records  of  the  County  Clerk's  Office  describing  and  designating  the  acreage  contained  in 
such  unit.  Any  unit  designated  by  Lessee,  his  successors  or  assigns,  must  be  dissolved  by 
Lessee,  his  successors  or  assigns,  by  instrument  filed  for  record  in  the  appropriate  records 
of  the  County  Clerk's  Office  in  which  the  lease  premises  are  situated  within  ninety  (90) 
days  after  completion  of  a  dry  hole,  the  cessation  of  production  on  said  unit,  or,  the 
cessation  of  continuous  operations  as  set  out  hereinabove. 

21.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all 
applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of 
oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or 
other  operations  are  prevented  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage, 
rebellion,  insurrection,  riot,  or  by  any  other  cause  not  reasonably  within  Lessee's  control, 
this  lease  shall  not  terrrdnate  because  of  such  prevention  or  delay,  and  at  Lessee's  option, 
the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not 
be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling, 
production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

22.  Notwithstanding  anything  contained  in  the  printed  form  of  this  lease  to  the  contrary,  the 
provisions  of  this  rider  shall  control  in  the  event  of  conflict  with  the  printed  lease. 


